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Agenda Item 6
Prepared by: Tara Dunn

CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK (I-BANK)

BOND AMENDMENT STAFF REPORT

ISSUE: The Young Men’s Christian Association of Metropolitan Los Angeles (YMCA of
LA or Borrower) has requested approval of Resolution 10-17 amending the Trust
Indenture dated October 1, 2001, previously amended in 2003 and 2004 (Existing
Indenture), by and between the |-Bank and Union Bank of California, N.A, (Trustee).
The proposed amendment to the Existing Indenture will amend the definition of “Funds
Available For Debt Service,” one of the terms used in certain financial covenants
contained in the Loan Agreement by and between the I-Bank and the YMCA of LA
dated as of October 1, 2001 (Loan Agreement).

BACKGROUND INFORMATION: On November 1, 2001, the |-Bank issued $37 million
of the California Infrastructure and Economic Development Bank Revenue Bonds,
Series 2001 (YMCA of Metropolitan Los Angeles Project) (2001 Bonds) on behalf of
YMCA of LA to renovate and expand its existing facilities and to refinance outstanding
debt. The 2001 Bonds remain outstanding in the amount of $32,365,000 and are
secured by a bond insurance policy provided by Ambac Assurance Corporation
(Ambac). The Staff Report dated October 9, 2001, and a copy of Resolution 01-42 are
attached for a more complete description of the project and financing structure (see
Attachment A).

PREVIOUS AMENDMENTS: In 2002 and 2004, the I[-Bank approved the First
Supplemental Indenture and Second Supplemental Indenture, respectively, amending
defined terms used in certain financial covenants contained in the Loan Agreement.
Sections 2.21, 2.22, 2.23, 2.24 and 2.28 of the Loan Agreement contain certain financial
covenants (Financial Covenants) of YMCA of LA that may be modified, amended or
waived without the consent of or notice to bondholders at the direction of Ambac.
YMCA of LA and Ambac previously requested amending the original Trust Indenture to
revise the definitions of “Unrestricted Revenues,” and “Funds Available For Debt
Service,” in 2002 and “Liquid Unrestricted Net Assets” in 2004, all of which are terms
used in the Financial Covenants. The Staff Report dated November 19, 2002 and a
copy of Resolution 02-51 are attached for a more complete description of the First
Supplemental Indenture (see Attachment B). The Staff Report dated May 19, 2004
and a copy of Resolution 04-17 are attached for a more complete description of the
Second Supplemental Indenture (see Attachment C).

YMCA of LA and Ambac are now requesting that the |-Bank and Trustee approve a
Resolution and a Third Supplemental Trust Indenture that will again revise the definition
of “Funds Available For Debt Service” as they relate to the Financial Covenants.
Ambac has already provided its verbal consent to the amendment of the Existing
Indenture contained in the Third Supplemental Trust Indenture.

NEED FOR AMENDMENT: The purpose of requesting an amendment of the definition
of “Funds Available For Debt Service” is to more clearly reflect current accounting
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standards. Specifically, the edited definition results in a truer alignment of the financial
covenant with the financial operating results of YMCA of LA.

Below is a redline tracking the changes of the amendment requested:

“Funds Available for Debt Service” means theTotal-Change-in-Unrestricted and
Temporarily Restricted Revenue and Other Support (excluding: (a) Net Assets
less-Realized and Unrealized Gains (Losses) on Investments;plus-Realized-and
Unrealized-Losses-on-tnvestments;less; (b) Interest and Dividend Income;—plus;
and (c) Change in Value of Split-Interest Agreements) less Expenses (excluding:
(x) Depreciation;—plus_and Amortization, plss—and (y) Interest Expense;), plus
4.5% of the sum of the 3-year trailing average of Investments and Investments
restricted by donors to permanent endowment, all as reflected in the
Corporation’s audited financial statements.

Board Authorization

[-Bank Board Resolution 08-35 authorizes the Executive Director to approve and
execute certain bond document amendments including the type being requested by
YMCA of LA. As a condition to the delegation to the Executive Director related to bond
document amendments, the borrower must submit an opinion of counsel which includes
an opinion that the amendment will not materially adversely affect the holders of the
bonds. Borrower's counsel has declined to issue the required opinion in a manner
satisfactory to the I-Bank. As a result, this amendment does not fit under the parameters
of the delegation to the Executive Director and must be considered by the Board of
Directors.

RECOMMENDATION: Staff recommends adopting Resolution 10-17 approving the
Third Supplemental Indenture to amend the definition of “Funds Available for Debt
Service” under Article | of the Existing Indenture between the 1-Bank and Union Bank of
California, N.A, (Trustee).
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CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK (CIEDB)
CONDUIT REVENUE BOND FINANCING PROGRAM

STAFF REPORT

EXECUTIVE SUMMARY
Applicant: Y¥MCA of Metropolitan Los Angeles Amount Requested: Mot to exceed
[YMCA) $40,000,000
.Tyrpe of Resolution: I Flnal R
Date of Board Meeting:  Oct. 5, 2001
Resolution No.: 01-42
Project Sites: | Angelus Oaks, Chatsworth, Culver City, Downey, Eagle Rock, Fawnskin, Gardena,

Granada Hills, Hawthome, Hollywood, Huntington Park, Inglewood, Lancaster, Los
Angelaz, Montebella, North Hollywood, Morthridge, Pacific Palisades, Pacoima, Palmdalae,
Pasadena, Reseda, San Pedro. Saugus, Sepulveda, South Pasadena, Studic City,
Torrance, Valencia, Van Nuys, West Hills, Wilmington.

Uses of Bond Bond proceeds will be used to provide funds fo (i) renovate and/or expand existing

Proceeds: faciliies throughout Southern Califernia; (i) refund the YMCA's cutstanding 1893 COPs,
(i) refinance interim financing used to finance certain of the faciliies; (v) establish a
capitalized interest fund; and (v) establish a debt service reserve fund

Public Benefits: | The projects funded by the bond proceeds will enable the YMCA to expand and enhance
its programs that invelved almast 300,000 families and individuals of all ages, sthnicties,
religions, and socio-economic backgrounds in activities and programs in fiscal year 2001
at 25 YMCAs, 150 program sites, and 3 camps throughout Southern California. The
YMCA is particularly involved in childcare services and is the largest private provider of
childcare in Los Angeles County,

Financing Structure:
Type of Issue: Megaotiated fixed rate public offering
Tax Status: Tax-axempt S01(c)(3) bonds
Term: 30 Years
Credit Enhancemeant: Ambac Assurance Corporation

Expected Credit Rating: Aaa (Moody's), AAA (S&P), based on Ambac's insurance palicy
i The YMCA has an underlying credit rating of A- from S&F)

Est. Sources of Funds (000°s): | Est. Uses of Funds (000's):
Bond Proceeds $36,660,000 | Construction Spending 16,322,000
Investment Earnings $456, 335 | Capitalized Interest 31415685
' Pay off Existing Debt $15,450,000
Debt Service Reserve $2 528,300
Financing Costs $1.393 827
[ Misc. $6,522
TOTAL SOURCES $37,116,335 | TOTAL USES $37.116,335
Financing Team:
Co-Bond Counsel: Chapman & Cutler and Quint & Thimmig
Underwriters: Wells Fargo Institutional Securities LLC and Estrada Hinojosa & Co,
Underwriter Counsel: Brownstein Hyatt & Farber
Financial Advisor: Education Capital Solutions
Trustee: Unlon Bank of California

Staff Recommendation:
Staff recommends approval of Resolution 01-42 for an amount not to excesd 540,000,000 for the YMCA of
Metropolitan Los Angeles.
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BACKGROUND AND BORROWER DESCRIPTION

The Young Men's Christian Association of Metropolitan Los Angeles (the “Corperation” or the
*¥MCA™) is a community-based family service organization invelved in building the spirit, mind,
and body of iis members and improving the quality of life in the greater Los Angeles area.
Utilizing value-based programs and emphasizing health, recreation and education, the
Corporation serves women and men of all ages and races. The Corporation works towards
peace and understanding among all people. The mission of the Corporation is to aid in the
development of Judea/Christian values and to improve the quality of Ife. To achieve this
mission, the Corporation, through board, staff and volunteer leadership, in collaboration with
other community institutions and groups, provides programs to meet the diverse needs of
individuals, families, neighberhoods and commiunities.

The ¥MCA is a nonprofit corporation existing under the laws of the State of California, Although
it may share a community purpose with similar associations, lacal or national, identified as

board, the Cerporation self-governing and is not legally affiliated with any such eorganization,
except that the Corporation is the sole member of the Pasadena Young Men's Christian
Association (the “FPasadena YMCA"). The Ceorporation expects that the Pasadena YMCA will be
merged inte the Corporation by the end of 2001.

The Corporation was founded in 1882 and currently operates 25 branch facilities, 3 camps, and
150 program sites used primarily for child care programs, making it the third largest YMCA in
the nation. Each operating unit is charged with carrying out the YMCA's program objectives
within a specific gecgraphic area. Listed below are the locations of the branches and camps:

YMCA Name Location
Antelope Valley Palmdale
Centinela Valley Hawthorne
Crenshaw Los Angeles
Culver-Palms Culver City
Downey Downey

East Valley North Hollywood
Gardena-Carson Gardena
Hollywood-Wilshire Haollywood
Inglewood Inglewood
Ketchum-Downtown Los Angeles
Mid Valley Van Nuys
Montebello Montebello
Morth Valley Northridge
Palisades-Malibu Pacific Palisades
San Pedro & Peninsula San Pedro
Santa Clarita Valley Valencia

Southeast-Rio Vista
South Pasadena-San Manno

Huntington Park
South Pasadena

Tomance-South Bay Torrance
Weingart East Los Angeles  Los Angeles
Weingart Los Angeles
Westchester Los Angeles
Westside Los Angeles
West Valley Reseda
Wilmington Wilmington

4 of 25



Camp Whittle Fawnskin
Camp Round Meadow Angelus Caks

Strategic Plan. The Corporation is in the midst of the sirategic plan named "Keeping Ouwr
Promise”, which spans the period from 1598 through 2003. The strategic objectives of the plan
were daveloped after twe years of intensa research and study by each of the 25 branches of the
Corporation with the involvement of staff and local volunteer leadership. That study and
research identified the most pressing human needs in the communities served by each branch

It also identified which of those needs the YMCA is best suited to address and what resources
would be needed to address them effectively. The strategic issues identified that are best
suited to the Corporation are ensuring children have the necessary developmental assets,
encouraging healthy lifestyles, strengthening families, strengthening neighborhoods, and
building veluntarism.

YMCA membership growth is fueled by capital asset expansion, new programs, andior program
expansion, YMCA facilties are essentially tools of both mission achievement and the
generation of earned income to support mission-oriented work. In the Keeping Our Promise
strategic plan, the Corporation identified demand for YMCA programming far in excess of its
present capacities in most sedtors of its service area. Among many findings was the explosive
growth potential to be realized by orienting YMCA healthy ifestyle programming to respoend to
the needs of the new and returning exercisers. The Corporation focus on healthy lifestyle
pregramming has resulted in double-digit growth in membership over the past few years. MNew
and remodeled facilities could attract and retain this target market segment and, in so doing,
dramatically influence the health and well-baing of adults, families and children.

PURPOSE OF FINANCING

The projects to be financed with the bond proceads will play a significant rale in achieving the
ohjectives of the "Keeping Owr Promise” sirategic plan will include the renovation andior
expansion of existing facilities, the refinancing of capital debt, and the conversion of the
Corporation's  information technology system fto one suted to customer relationship
management. The Corporation anticipates that improved membership retention, and increased
memberships and program participation from the projects will enhance annual earmed income.
Following are the affected properties and the approximate amount of bond proceeds that will be
used in connection with each:;

Camps - $1,260,000

Remadeling of the dining hall and construction of the North Village at Camg Whittle at Fawnskin
in the San Bemardino Mountains of Southern California, and faciity repair at Camp Round
Meadow in the Barton Flats,

East Valley YMCA (North Hollywood) - $1,624,000
Conversion of a multi-use space to a healthy lifestyle area to provide facilities for up to 2,500

mambers rather than the 500 that the space can presently accommodate.

Westside YMCA (Los Angeles) - $616_000
Furchase of three parcels of land for program and parking expansion.

Montebello YMCA - $675,000708 000

A 5,000 square foot eExpansion to add an entrance lobby, asd-exercise, aerobics, and ready-
to-be-fit reoms, and a fitness office to ap existing 5:86520,000 square foot facility. Rencvation
of administration and aquatics offices, locker rooms, and restrooms.
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Weingart East Los Angeles YMCA - $150,0004567 000
Coenversion of space to expand the fitness and child watch area.

Torrance-South Bay YMCA - $4.604.0005 845,000
Expansion to a 34,000 square foot facility consisting of a lap pool, multi-purpese room, senior's
counseling area, maating rooms, and administrative centers and addition of 42 parking spaces.

North Valley YMCA {Northridge) - $960,000816,000
Expansion of parking and remodaling of the existing faciity to expand child watch area.

Weingart YMCA (Los Angeles) - $463,000541,000
Renovation of the 80,000 square foot facility to enhance the lobby, exercise rooms, 12-week
program area, aerobics, child watch, and healthy lifestyle rooms, and the pool viewing area.

Hallywood-Wilshire (Los Angeles) YMCA - $3.532 0002 584,000
Construction a new two-story, 36,000 square foot membership and program facility with a lap
pool, locker, exercise, community, and ready-to-be-fit rooms, lounge, and administrative areas.

Information Technology - $2,500,000
Conversion of the current antiguated information technology programs to ones more suited to
member relationship management,

Other (various locations) - $4.000.0002.500,000
Purchase of modular buildings for child care programs and various filness agquipment.

Refinance Existing Gapital-Debt - $15,450,000

Existing debt to be paid off includes Series 1993 Certificates of Participation ($3,140,000), two
Motes (31,610,000, and a line of credit used to provide interim financing for certain of the
projects pending the issuance of the bonds ($10,500,000).

PUBLIC BENEFITS

In fiscal year 2001, the Corporation involved 297,000 families and individuals of all ages,
ethnicities, religions, and secio-economic backgrounds in activities and programs at 25 YMCAs,
150 program sites, and 3 camps throughout Southern California. Those 297,000 people
include: 24,393 contributors, 19,817 volunteers, 488 teens in Youth and Government, 1,219
children in state licensed preschools, 5,422 children in 91 licensed schoal age centers, 16,230
children in day camps, 5600 children attending mountain and ocean side camps, and
thousands of people invalved In many other YMCA activities. The YMCA is the largest private
provider of childcare in Los Angeles County.

Every year the Corporation raises over 35 million to ensure that no person is turned away due to
his or her inability to pay.

The projects to be funded by the bond proceeds will assist the Corporation in achieving its
strategic plan previously described and to expand and enhance its principal programs that are
described bebow:

Healthy Lifestyles Enrollments - 53.000

In keaping with its vision that a complete person, an accomplished, well-rounded individual is
strong in mental, physical, and spiritual health, the YMCA uses fitness as a tool to build
confidence, self-esteem, and good health in members. To this end, a wide varnety of programs
are offered throughout the Corporation, including aerobics, strength training, nutrition, and
general exercise classes. Sports activities are also offered to groups and individuals of all ages
and abilittes and include aguatics, basketball, jogging, lap swimming, volleyball, handball,
tennis, martial arts and gymnastics.
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Child Care and Development Participants — 6,600 per day
This past year, 1,200 children were enrolled at 22 licensed YMCA preschool centers across Los
Angeles. At each center, staff implement a curmiculum designed not to occupy a child's time but
to teach, encourage, and inspire children up to 3 years of age to gain self-confidence and social
skills while developing positive aftitudes about relationships, school and learning, This
curmculum includes art, music, field trips, development of both large and fine motor skills, and
language and cognitive development. Extended hours are available for most programs to
accommodate working parents. During grade school years, childran rely on the YMCA for
licensed after school care, A primary component of this care Is academic enrichment. In 2000,
5,400 children at 91 centers were involved with the program. The child care programs are
operated by the Corporation primarily pursuant to one year contracts with various schools in the
Los Angeles area, primarily in the Los Angeles Unified School District,

Camping Participants — 6,600

The Corporation provides camping experiences for children and families in three locations in the
mountains of Southern Calfornia. The Corporation offers tradiional summer camps. and
weekend retreats for keadership training, family camping and recreation

Day Camp Participants — 16,200
Summer YMCA day camping experiences are offered throughout the service area targeted
toward building self-confidence, learning to get along with others, and engaging in creative
activities.

Other. The projects to be funded from the bond proceeds will also employ between 20 and 100
construction workers per day, directly retain approximately 58 full time equivalent staff (FTE),
and add approximately 105 FTE as a result of the project.

GOVERNANCE AND MANAGEMENT

The govemning body of the Corporation is its volunteer Board of Directors (the "Board"), which
currently consists of 68 members. The Executive Committee of the Board has the authority to
act on behalf of the Board in most matters. The Beoard is responsible for managing the affairs of
the Corporation as well as formutating and carrying out its policies.

The officers of the Corporation are elected for three-year terms by the members of the Board,
The current officers of the Board are:

Avedick B, Poladian (Chairman)

tir. Poladian has been a member of the Board since 1981, He is Chairman of the Corporation’s
Executive and Strategic Planning Committeas; he serves on the Audit Committee, and is an ax-
officioc member of all committees. Mr. Poladian is Managing Partner for the U.S, Pacific
Southwest Region of Arthur Andersen LLP.

Robert J. Lows (Chairman Elect)

Mr. Lowe has been a member of the Board since 1989, He is Vice Chair of the Property and
Facilities Development Committee, and serves on the Executive, Financial Development, and
Strategic Planning Committees. Mr. Lowe is President of Lowe Enterprises.

John E. Anderson (Immediate Past Chairman)

Mr. Anderson has been a member of the Board since 1975, He serves on the Execulive,
Investment, and Strategic Planning Committees, Mr. Anderson is Chairman of the Board,
President & CEO of Topa Equities, Lid.
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Peter K. Barker (Vice Chairman)

Mr. Barker has been a member of the Board since 1981, He is Chairman of the Nominating and
Board Development Committes, and also serves on the Board Retreat Planning. Executive,
Investment, and Strategic Planning Committees, Mr. Barker is an Advisory Director of
Goldman, Sachs & Co

Robert A. Day (Vice Chairman)

Mr. Day has been a member of the Board since 1972, He is Chairman of the Investment
Commiftee and serves on the Executive Committes. Mr, Day is Chairman of the Board of Trust
Company of the West,

Ezunial Burts (Secretary)

Mr. Burts has been a member of the Board since 1893, He is Chairman of the Dr. Martin Luther
King Brotherhood Breakfast Committee, and serves on the Executive, Board of Governors
Stearing, Nominating and Board Development, and Public Policy Committees. Mr. Burts is a
former Deputy Mayor of the City of Los Angeles,

John B. Power (Treasurer)

Mr. Power has been a membear of the Board since 1997, He is Chairman of the Finance
Committea, and serves on the Audit, Execuliva, and Investment Committeas. Mr, Power is a
retired Parner of O'Meheny & Myers LLP. Mr. Power is also Chairman of the Board of
Occidental College.

A complete listing of the Corporation’s Board is attached as Exhibit A,

TEFRA HEARING

A Tax Equity and Fiscal Responsibility Act ("TEFRA") hearing was held on August 29, 2001,
follewing public notices which were published in newspapers of general circulation wathin the
counties of Los Angeles, San Bemardino and Sacramento. Mo written or oral comments were
received prior to, during, or following the hearing, and staff is not aware of any negative aspects
or apposition to the proposed financing. Staff has received several letters of suppont from local
officials in jurisdictions in which projects are located.

FINANCING TEAM

Bond Counsel: Guint & Thimmig, LLP
Chapman & Cutler

Underwriters: Wells Fargo Institutional Securities LLC
Estrada Hinojosa & Company

Underwriters’ Counsel: Brownstein Hyatt & Farber

Financial Advisor: Education Capital Solutions

Trustee! Union Bank of California

Upon approval of a final resolution, the CIEDB will issue up to 540,000,000 in tax-exempt, fixed
rate bonds. The bonds will be backed by bond insurance through Ambac Assurance

Corporation and are expected to be rated AAA and Asa by Standard & Poor's and Moody's
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Investor Services, respectively, based on Ambac's insurance policy. The Corporation has an
underlying rating of A- from Standard & Poor's. The bonds will be publicly offered in authorized
minimum denominations of $5,000.

In no event shall the bonds constitule a pledge of the faith and credit of the State or any political
corporation, subdivision or agency of the State, and neither the State nor any political
corporation, subdivision or agency of the State shall be liable to make any appropriation for the
repayment of the bonds. The bonds shall constitute a special obligation of the CIEDE, payable
solely from revenues or other sources provided for in a loan agreement between the CIEDE and
the YMCA of Metropalitan Los Angeles,

ELIGIBILITY REVIEW

The proposed financing meets the following public interest criteria as required by Section 63046
of the Government Code: 1) The financing is for a project in the State of California; 2) based
upan the reguiremeant that the transaction will have bond insurance, the borrower is capable of
maeting the obligations incurred under relevant agreements; 3) the payments to be made by the
borrower to CIEDBE under the Loan Agreement are adequate to pay the current expenses of
CIEDE in connection with the financing and to make all the payments on the bonds; 4) the
proposed financing s appropriate for the specific project. Additionally, the project is consistent
with the CIEDB's Palicies and Procadures for Conduit Revenus Bond Financing.

Staff has reviewed the Corporation's answers to the legal questionnaire. Mo information was

disclosed in the answers to the legal questionnaire that would lead staff to question the financial
viabilty or legal integrity of this applicant.

RECOMMENDATION

Staff recommends approval of Resolution 01-42, for an amount not to exceed, $40,000,000, for
the YMCA of Metropalitan Los Angeles.
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EXHIBIT A

YMOA of Metropolitan Los Angeles Board of Directors

Avedick B, Poladian
{hairman of the Bearsd)
Managing Fartiwer, L5
Pacific Seuthwest
Region

Arthur Andersen LLP

John E. Anderson
{Immedete Past
Chairman}

Chairman of the Soard
Topa BEquities, Lk

John B Power
{Treasurer)

Rerived Fartrgr
O'hdelveny & Myers
LLF

Ezunial Burts
{Secretary)

Chairman of the Soard
and CEO

The Friendship Group
Peter K. Barker
{Wice Chadrmany
Adwvisary Divector
Goldman, Sachs & Co

Chiristian K. Bement
{Wiee Chairman}
President ard CEC
Earl Scheib, Inc.

George H. Benter, Jr,
(Viee Charrman}
Presrdent and OO
City Iational Bank

E. H. Clark, Jr.

{Past Chairman}
Chairman gf the Board
and CEQ

The Friendship Group

James A, Collins
{Past Chamman)
Chairman Emerins
Sizzler Inlernational,
[ne

Larry M. Rosen

{ President & CEO
FProsient and CECE
YRECA of Metropobitan

Lo Angeles

Robert M. Smiland
(WViee Chairmuan)

CED

Smuland Paint Company

Franklin E. Ulf

{%ice Charman)
Chairman aof the Booard
L7.5. Trust Compamy,
KA

Juhn B, Womdhull
(Wice Chatrman)

Eharon L. Allen
Munigirg Ferpmer,
FPacific Sowthwes!
Deloatte & Touche LLEP

Lincka Alvares
Anchor Keporter
KCBES-TV

Hill Appleguie
Prasichent
The Applegate Company

Sherry 5. Harrat
Pressdent & CEC
Naorthern Tt Bank of
Calilomis

Dravid W. Bianchi

Juhn B. Emerson
President

Personal Investimens
Management Davision
Capstal Guardian Triest
Company

Don Freeherg
Fresident and CECH
Siwemra Land Group, Ine

Ronakd K. Gastelum
General Manager
Metrogolitan Water
District

Julio €. Ginzale:
Executive Vice
Prexident amd COG
Thind Party Enterprises.
Inc

George L. Graziadio
Chhatrman of e Hoord,
President and CEG
Imperzal Bancorp

Ollie B, Hadley

Digan, Business Division
Bl Camne Caollege
TaistEict

Jay Iy, Haskell

Spoorner Propertes,
LLC

Juhn I, Llewellyn
Pressdent & CEC
Forest Lavwn Memoreal-
Parks & Morluanes

William MacIPonnid
Presdent & CED
Compensation Resource
Cireag, Ine
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Charles T, Reed
Fice Chairman
Aon Risk Services, Inc,

Dravid “Duke™ Reyes
President

Harbar Distributing,
LLe

Victoria B. Rogers
President

The Fose Hills
Foundation

Miles B, Rosedale
Chief Executive Oficer
Monrovea Nursery

Clompamy

Norman E, Ross, Jr.
Semuor Viee President,
Western Hegion
Delon Hampton &
Amsocrales

Willam M. Rover
Managing [hrecior
Clugorp

Weskey Hu
FPresident
Western Badge &
Trophy

koeith . Russell

John H. Sanders
Supervising Depuiy
Attmmey General
Califormu State
Department of Justice



YMOA of Metropolitan Los Angeles Board of Directors

Nancy Draly Riordan
Wice Chaarman}
Fourder

Unated Friersds of the
Children

Hobert A, Day, Jr.
(Viee Chasrman}
Chairman af the Foard
Trzdt Company of the
Wast

W..L Ellison

{Vice Chasrman}
Choyrman gad RO
hientage, Inc

Stephen F. Hinchliffe,
Jr.

{Past Chairman)

Chief Executive COfficer
The Lesure Group, Inc

Stugrt M. Ketchum
Vice Chairman}
President

The Ketchum Company

Robert J, Lowe
{Vice Chasrman}
President

Levare Enferprises, Ine

MNamcy B Munger
{V1ce Chanrman}

4. kristoller Papovich
{Wice Charmman}
Chairman

HefTman Video System

Jumes W, Buswell
Prosident and CEC
14, Boswell Company

Guillermo Hron
Munging Direetor
Basticn Capital
Corparation

Leomrd Cohen
Chairman Emeriims
Sizeler Internatwonal, Inc

Juhn F, Cosgrove
Chief Erecutive Cifficer
Cosgrove Meurer
Froductions. In:.

Domabl W, Crowell
Semior Parmer
Crowell, Weadon & Co

Richard R, Crowell
President

Awrora Capatal Pariners
LF

Janaes O Deane

Semmior Fice Prestdent

Bank af America

June B Fisner

Glenville A, March,
Jr., MLID.

Prestdent, CEO &
Founder

Las Angeles Eve
Instine

Stephen C. Meier
Clhairman & CEC
Plaftmger Foundabon

Thomas . Miller
Mansging Directar,
Capital Markets Group
Jomes Lung LaSalke

Williama 5. Mortensen

Robert B Owehler
President
For East Mational Bank

Bernard C. Parks
Chiefof Police
Las Angeles Police
Drepartment

Juhn P, Puerner
Pubhisher, President and
CED

Low Anpeles Times

Archic O, Purvis
Fregident
Purvis Enferprises, ne
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Clurence T, Schmitz
Managing Direcior
Goldenberg Schm itz
Capital Partners, LLC

John H. Semcken, 111
Fiee Presichent
Majestic Realty
Company

Laura ke Shrt

Roy W. Stevens

Steven P, Tiberg
Managing Director
Mlarsh L15A Kask & Ins

Services

Richard L, Walker
FPresident

Menn, Van Kuilk &
Walker, Ine

Kim M. Wirrdbw
Circal Judke

United States Court of
Appeals for the MNith
Crreunt

Paul M, Walson
Fice Chairman
Commercial Hanking
Chramip

Wells Fargo Compeany



REsoLUTION No. 01-42

Frval Bosp RESOLUTION FOR THE
CALIFORNIA INFRASTRUCTURE AND BComoMIC DEVELOPMENT BANK
RELATING TO THE FINANCING OF FACILITIES FOR
YounG MEN"S CHRISTIAN ASSOCTATION OF METROPOLITAN LOS ANGELES

October 9, 2001

WHEREAS, the California Infrastructure and Economic Development Bank (the *“Bank™)
has heretofore received the application of Young Men's Christian Association of Metropolitan
Los Angeles, a California nonprofit public benefit corporation (the “Bommower™), for financial
assistance to (i) finance, refinance and reimburse the costs of the acquisition, construction,
renovation, improvement and cquipping the Borrower’s YMCA facilities located throughout
metropolitan Los Angeles, (it} refund all omstanding Certificates of Participation Evidencing
Proportional Interests of the Holders Thereof in Installment Payments to be Paid by California
Statewide Communities Development Authority From Payments to be Received From Young
Men"s Chrstian Association of Metropolitan Los Angeles (the “Senes 1993 COPs™). (iii} pay a
portion of the interest to accrue on the hercinafter referred to revenue bonds, (iv) fund a debt
service teserve fund with respect to the revenue bonds and (v) pay certain of the costs incurred in
connection with the issuance of the revenue bonds (collectively, the “Project™), and

WHEREAS, the Bormmower has requested the Bank 1o issue revenue bonds in an amount not
to exceed 540,000,000 to assist in the financing of certain costs of the Project; and

WHERRAS, in order to enhance the marketability of the Bonds (as defined in Section 2
below), the Borrower has agreed to provide for the delivery of a bond insurance policy, thereby
supporting repayment of the Bonds; and

WHEREAS, final approval of the terms of such Bonds and cenain documents relating to
the Bonds is now sought;

Now, THEREFORE, BE m RESOLVED by the California Infrastructure and Economic
Development Bank as follows:

Section 1. Based upon respresentations made by the Borrower, the Board of
Directors hereby determines as follows:

i, The financing and loan contemplated by this Resolution is for an
economic development project, as defined under Division 1 of Title 6.7 of the Califomia
Government Code, as amended {commencing with Section 6304) (the “Act™), and use in
this State of California.

b Based upon the requirement that the transaction will be insured, the
Bormrower is capable of meeting the obligations incurred under the agreements approved
by this Resolution.

YMCA Final Reso
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. The payments to be made by the Bormrower to the Bank under the loan
agreement approved herein are adequate to pay the current expenses of the Bank in
connection with the financing and to make all the payments on the Bonds approved
herein.

d. The proposed financing is appropriate for the Project.

€ The Project is consistent with any existing local or regional comprehensive
plan.

f. The Project demonstrates clear evidence of a defined public benefit.

Section 2. The revenue obligations of the Bank, designated as the “Califomia
Infrastructure and Economic Development Bank Revenue Bonds, Series 2001 (YMCA of
Metropolitan Los Angeles Project)” (the "Bonds™) in an aggregale principal amount not to
exceed $40,000,000 are suthorized to be issued under the Act. The Bank hereby acknowledges
that the payment of the principal of and interest on the Bonds will be supported by a financial
guaranty imsurance policy issucd by Ambac Assurance Comoralion.

Section 3. The Treasurer of the State of California (the “Treasurer™) is hereby
authorized and requested to sell the Bonds, at any time within one hundred cighty (180} days of
the date of this Resolution, at negotinted sale, ot such price and at such interest rate or mics as he
may determuine.

Section 4, The form of the Loan Agreement (the “Loan Agreement™) between the
Bank and the Borrower on file with the Secretary of the Bank is hereby approved, and the
Executive Director and the Chair of the Bank or the Chair's designee, and each of them, acting
alome, is hereby suthorized and empowered o execute by manual or facsimile signature and
deliver the Loan Agreement, and the Secretary of the Bank is authorized lo atiest thereto, with
sich changes and insertions therein as may be necessary to canse the same to camry out the intent
of this Resolution and as are approved by counsel to the Bank, such approval to be conclusively
evidenced by the delivery thereof.

the trustee mamed therein {the “Trustce™ on file with the Secretary of the Bank is herehy
#pproved, and the Executive Director and the Chair of the Bank or the Chair's designee, and each
of them, scting nlone, is hereby authorized and empowered to execute by manual or facsimile
signature and deliver the Indenture, and the Secretary of the Bank is suthorized to sticst therclo,
with such changes and insertions therein as may be necessary lo cause the same o camy out the
intent of this Resolution and as are approved by counsel to the Bank, such approval to be
conclusively evidenced by the delivery thereof. The date, maturity date or dates, interest rate or
rates and payment dates, denominations, forms, registration privileges, place or places of
payment, terms of redemption and other terms of the Bonds shall be as provided in said
Indenture, as finally executed.
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Section 6. The form of Bond Purchase Agreement (the “Bond Purchase
Agreement”) among the Borrower, the Treasurer of the State of California, the Bank and Wells
Fargo Institutional Securitics, LLC, as representative of the underwriters (the “Underwriters™) on
file with the Secretary of the Bank is hereby approved, and the Exccutive Director and the Chair
of the Bank or the Chair's designee, nnd each of them, acting alone, is hereby authorized and
empowered to exceute by manual or facsimile signature and deliver the Bond Purchase
Agreement, and the Secretary of the Bank is authorized to attest thereto, with such changes and
insertions therein as may be necessary to cause the same to carry out the intent of this Resolution
and as are approved by counsel to the Bank, such approval to be conclusively evidenced by the
delivery thereol.

Section 7. The form of preliminary official statement relating to the Bonds (the
“Preliminary Official Statement™) on file with the Secretary of the Bank is hereby approved. The
Bank hereby authorizes the distibution of the Preliminary Official Statement to prospective
purchasers of the Bonds. The Executive Director and the Chair of the Bank or the Chair's
designiee, and each of them, acting alone, is herchy authorized and directed, for and in the name
and on behall of the Bank, to execute and deliver a certificate to the effect that the sections in the
Preliminary Official Statement entitled “THE IsSUER” and “LimGaTION-THE ISSUER.” as of the
date of the Preliminary Official Statement, is deemed final by the Bank. if necessary for purposes
of Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended; and at the time of sale
of the Bonds, the Executive Director and the Chair of the Bank or the Chair’s designee, and cach
of them, acting alone, is hereby authorized and empowered to exceute by manual or fucsimile
signature snd deliver the Preliminary Official Statement as the final official statement for the
Bonds (the “Official Statement™), with such changes and insertions therein as may be necessary
to cause the same o carry out the intent of this Resolution and as are approved by counsel to the
Bank, such approval to be conclusively evidenced by the delivery thereof. The Underwriters arc
hereby authorized to distribute copies of the Official Statement to the purchasers of the Bonds, 23
appropriate.

Section 8. The Executive Director and the Chair of the Bank are hereby authorized
and directed individually to exccute, manually or by facsimile, in the name and on behalfl of the
Bank, the Bonds in an aggregate principal amount not to excesd the amount suthorized hercunder
in substantially the form st forth in the Indenture,

Section 9. The form of the Tax Exemption Agreement and Certificate (the “Tax
Agreement™) among the Borrower, the Trustee and the Bank, on file with the Secretary of the
Bank is hereby approved, and the Executive Dircctor and the Chair of the Bank or the Chair's
designes, and cach of them, acting alone, is hereby suthorized and empowered to execute by
manual or facsimile signature and deliver the Tax Agreement, and the Secretary of the Bank is
authorized to attest thereto, with such changes and imsertions therein as may be necessary to
causc the same lo carry out the intent of this Resolution and as are approved by counsel to the
Bank, such approval 1o be conclusively evidenced by the delivery thereof.

Section 10, The Bonds, when so executed, shall be delivered to the Trustee for
puthentication by the Trustes pursuant to the Indenture. The Trustee is hereby requested and
directed to authenticate the Bonds by executing the Trustee's cerificate of anthentication

ela
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appearing thereon. The Trustee is hereby requested and directed to defiver the Bonds, when duly
executed and authenticated, 10 The Depository Trust Company, New York, New York (the
"Depository™) on behalf of the purchasers thereof in accondance with written instructions
executed on behalf of the Bank by the Exceutive Director or the Chair of the Bank, which
instructions said officer is hereby authorized and directed, for and on behalf and in the name of
the Bank, 1o execute and to deliver to the Trustee. Such instructions shall provide for the delivery
of the Bonds 1o the Depository, on behalf of the purchesers thereof upon payment of the

purchase price thercof,

Section 11, The Exccutive Director and Chair of the Bank and the Chair's
designees are hereby authorized and directed, jointly and severally, to do any and all things, and
to execute and deliver any and all documents and certificates and undertakings of the Bank, and
to take such other actions as may be reguired in connection with: the issuance and sale of the
Bonds; the execution, delivery and performance of the Indenture, the Loan Agreement, the Bond
Purchase Agreement, the Tax Agreement; the refunding of the Series 1993 COPs; the credit
enhancement of the Bonds; the distribution of the Preliminary Official Statement and the Official
Statement; and otherwise to effectuate the purpose of this Resolution.

Section 12, This Resolution shall take effect immediately upon ils passage.
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PASSED, APPROVED AND ADOPTED at a2 meeting of the Califormia Infrestructure and

Economic Development Bank on October 9, 2001 by the following vote:

AYES: Salazar, Fernandez, Maieo
NOES: None
ABSENT: Kone

ABSTAIN:  None

\-\.

Stanton C. Hazelroth, Executive Director

Allest:

Blake Fowler, Secretary
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Movember 19, 2002
Agenda ftern |l c

CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
(CIEDB)

STAFF REPORT

ISSUE:

The Young Men's Christian Assoclalion of Metropolitan Los Angeles (the
‘Borrower”) has requested approval of Resolution 02-51 amending the Trust
Indenture dated October 1, 2001 (the “Criginal Indenture’), by and between the
CIEDB and Union Bank of California, M.A. {the “Trustee").

BACKGROUND:

In October 2001, the CIEDBE issued 337,000,000 of S501(c)(3) revenue bonds for
the benefit of the Borrower. The proceeds of the Bonds were loaned to the
Borrower pursuant to the provisions of a Loan Agreement between the Borrower
and the CIEDB. The regularly scheduled payments of principal and interest on the
Bonds are Insured by a financial guaranty insurance policy issued by Ambac
Assurance Corporation ("Ambac")

Sections 221, 222, 223, 224 And 228 of the Loan Agreement contain certain
financial covenants (the “Financial Covenants”) of the Borrower that may be
modified, amended or waived without the consent of or notice to bondholders at
the direction of Ambac. The Borrower and Ambac have requested to amend the
Indenture to amend the definitions of “Unrestricted Revenues™ and “Funds
Available For Debt Senvice” that are used in the Financial Covenants. Section
9.01(j) of the Original Indenture provides that the CIEDE and the Trustee may,
with the written consent of Ambac, but without the consent of or notice to the
Bondholders, enter into a Supplemental Indenture to amend the defined terms
appearing in Article | of the Original Indenture in connection with amendments to
the Financial Covenants.

In order to become compliant with the Financial Covenants, the Borrower has
requested that the CIEDB and the Trustee approve a First Supplemental Trust
Indenture that will revise the definitions of “Unresticted Revenues® and “Funds
Available For Debt Service” as they relate to the Financial Covenants. Ambac has
already provided its written consent to the amendments of the Indenture contained
in the First Supplemental Trust Indenture.

RECOMMENDATION:

Staff recommends adoption of Resalution 02-51 approving the First Supplemental
Trust Indenture to amend two of the terms appearing in Aricle | of the Original
Indenture.
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REsoLUTION NO. 02-51

RESOLUTION OF THE
CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
RELATING TO THE AMENDMENT OF THE TRUST INDENTURE RELATING
TO CERTAIN REVENUE BONDS [SSUED FOR THE BEXERIT OF
YounG MEN'S CHRISTIAN ASSOCIATION OF METROPOLITAN LOS ANGELES

November 19, 2002

WHEREAS, the California Infrastruciure and Economie Development Bank (the “Tssuer™)
was established pursuant to the Bergeson-Peace Infrastructore and Economic Development Bank
Act (California Government Code Section 63000 and following)(as now in cffect and as it may
from time to time hercafter be amended or supplemented, the “Act™), for the purpose of, among
other things, providing financial assistance for the design, construction, financing and
development of economie development facilities (s such term is defined in the Act) located in
the State of Califomnia; and

WHEREAS, the Bank has heretofore exccuted and delivered that certain Trust Indenture
dated as of October 1, 2001 (the "Original Indenture™) between the Bank and Union Bank of
California, as trustee (the “Trustee'™), pursuant to which the Bank issued its $37,000,000
California Infrastructure snd Economic Development Bank Revenue Bonds, Series 2001 (YMCA
of Metropolitan Los Angeles Progect) (the “Bonds™), for the benefit of the Young Men's
Christian Association of Metropolitan Los Angeles, a California nonprofit corporation (the
“Corporation™); and

WHEREAS, the proceeds of the Bonds were loaned to the Corporation pursuunt 1o the
provisions of the Loan Agreement dated as of October 1, 2001 (the “Loan Agreement™) botween
the Bank and the Corporation; and

WHEREAS, the regularly scheduled payments of principal and interest on the Bonds are
insured by a financial guaranty insurance policy issued by Ambac Assurance Corporation
(“Ambac"”); and

WHEREAS, Sections 2 21,222 2 23 2 24 and 2.28 of the Loan Agrecment contain certain
financial covenants (the “Financial Covenants™) of the Corporation that may be modified,
umended or waived without the consent of or notice to (he Bondholders (a8 defined in the
Indenture) at the direction of Ambac; and

WHEREAS, the Corporation and Ambac desire to amend the Original Indenture to amend
the defimtions of "Unrestricted Revenuwes"' and “Funds dAvailable For Debt Service" that are
used in the Financtal Covenants: and

WHEREAS, pursuant to Section 901(j) of the Original Indenture, the Bank and the Trustee
may with the written consent of Ambac, but withoul the consent of or notice 1o the Bondholders,

YMOALA Reslurion de
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enter into @ supplemental indenture to amend the defined terms appearing in Article | of the
Ornginal Indenture m connection with amendments to the Finsncial Covenants; and

WierEAS, the Corporation hus requested that the Bank approve umending the Origing
Indenture to make such amendments (o the foregoing defined terms us they relate to the Financial
Covenants through the execution and delivery of the First Supplemental Trust Indenture (the
“First Supplemental Tndenture™), between the Bank and the Trustes; and

WHEREAS, Ambac has consenled to the amendments of the Original Indenture contained
in the First Supplemental Indenture; and

WHEREAS, the Bank desires to approve the amendments to the Original Indenture and to
authorize the proper officials of the Bank 1o execute and deliver the First Supplemental Indenture
1o cffect the same;

Now, THEREFORE, BE I RESOLVED by the California Infrastructure and Economic
Development Bank as follows:

Section 1. The Bank hereby approves the amendments to the Origmal Indenture as
reflected im the form ol the First Supplemental Indenture,

section 2. The form of the First Supplemental Indenture between the Bank and the
Trustee on file with the Secretary of the Bank is hereby approved, and the Executive Director and
the Chair of the Bank or the Chair’s designee, and each of them, acting alone, is herchy
suthorized and empowered to execute by manual or facsimile signature and deliver the First
Supplemental Indenture, and the Sccrctary of the Bank is authorized to attest thereto, with such
changes and insertions therein as may be necessary (o cause the same o carry out the intent of
this Resolution and as are approved by counsel to the Bank, such approval 1o be conclusively
evidenced by the delivery thereof.

Section 3. The Executive Director and Chair of the Bank and the Chair's designees are
hereby authorized and directed, jointly and severally, to do any and all things, and to execute and
deliver any and all documents and certificates and undertakings of the Bank, and 1o take such
other actions as may be required to effectuate the purpese of this Resolution and in connection
with the execution, delivery and performance of the Fust Supplemental Indenture,

Section 4. This Resolution shall take effect immediately upon its passage.
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PASSED, APPROVED AND ADOPTED at a mecting of the Califormia Infrastructure and
Economic Development Bank on November 19, 2002 by the following vote:
AYES: Salazar, Porini, Llovd
NOES: None
ABSENT: None

ABSTAIN:  Nome

Stanton C. Hﬂm
Attest:

Blake Fowler, Secretary
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ATTACHMENT C - May 19, 2004 Staff Report and Resolution 04-17

May 19, 2004
Agenda Hem LB

CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
(I-BANK)

STAFF REPORT

ISSUE:

The Young Men's Christian Assoclalion of Metropolitan Los Angeles (the
‘Borrower”) has requested approval of Resolution 04-17 amending the Trust
Indenture dated October 1, 2001 (the "Original Indenture”), by and between the |-
Bank and Union Bank of California, N_A. (the “Trustee”).

BACKGROUND:

On October 2001, the |-Bank Issued $37,000,000 of 501{c){3) revenue bonds for
the benefit of the Borrower. The proceeds of the Bonds were loaned to the
Borrower pursuant to the provisions of a Loan Agreement between the Borrower
and the |-Bank, The regularly scheduled payments of principal and interest on the
Bonds are Insured by a financial guaranty insurance policy issued by Ambac
Assurance Corporation ("Ambac")

Sections 221, 222, 223, 224 And 228 of the Loan Agreement contain certain
financial covenants (the “Financial Covenants”) of the Borrower that may be
modified, amended or waived without the consent of or notice to bondholders at
the direction of Ambac. The Borrower and Ambac previously requested amending
the Indenture to revise the definitions of “Unrestricted Revenues” and “Funds
Available For Debt Service™ that are used in the Financial Covenants, On
Movember 18, 2002, the |-Bank Board adopted Resolution 02-51 approving the
amendment. Section 2.01(j) of the Original Indenture provides that the |-Bank and
the Trustee may, with the written consent of Ambac, but without the consent of ar
notice to the Bondholders, enter into a Supplemental Indenture to amend the
defined terms appearing in Article | of the Criginal Indenture in connection with
amendments to the Financial Covenanits.

The Borrower and Ambac are now requesting that the |-Bank and Trustee approve
a Resolution and a Second Supplemental Trust Indenture that will revise the
definition of Ligwd Unrestricted Net Assels”™ as they relate to the Financial
Covenants. Ambac has already provided its written consent to the amendment of
the Indenture contained in the Second Supplemental Trust Indenture.
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May 19, 2004
Agenda Item |6

RECOMMENDATION:

Staff recommends adoption of Resolution 04-17 approving the Second
Supplemental Trust Indenture to amend the term "Liguid Unrestricted New Assefs”
appearing in Article | of the Original Indenture,
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REsoLLTION No, 04-17

RESOLUTION OF THE
CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
RELATING TO THE AMENDMENT OF THE TRUST INDENTURE RELATING
To CERTAIN REVENUE BONDS [SSUED FOR THE BENEFIT OF
Youne MEN's CHRISTIAN ASSOCIATION OF METROPOLITAN LOS ANGELES

May 19, 2004

WHEREAS, the California Infrastructure and Economic Development Bank (the “lssver™)
was established pursuant 1o the Bergeson-Peace Infrastructure and Economic Development Bank
Act (California Government Code Section 63000 and following) (as now in effect and as it may
from time o time hereafter be amended or supplemented, the “Aet”), for the purpose of, among
other things, providing financial assistance for the design, construction, financing and
development of economic development facilities (as such term is defined in the Act) located in
the State of California; and

WHEREAS, the Issuer has heretofore executed and defivered that certain Trust Indenture
dated as of October 1, 2001 (the "Original Indenture™) between the Issuer and Union Bank of
Californis, as trustee (the “Trustee”), pursuant to which the Issuer issued its $37,000,000
California Infrastructure and Economic Development Bank Revenue Bonds, Series 2001 (YMCA
of Metropolitan Los Angeles Project) (the “Bonds™), for the benefit of the Young Men's
Christian Association of Metropolitan Los Angeles, a Californin nonprofit corporation (the
“Corporation”); and

WiEREAS, the proceeds of the Bonds were loaned to the Corporation pursuant to the
provisions of the Loan Agreement dated as of October 1, 2001 (the “Loan Agreement”) between
the [ssuer and the Corporation; and

WaEREAS, the regularly scheduled payments of principal and interest on the Bonds are
insured by a financial guaranty insurance policy issued by Ambac Assurance Corporation
(*Ambac™); and

WHEREAS, Sections 2.21, 2.22, 2.23, 2.24 and 2.28 of the Loan Agreement contain certain
financial covenants (the “Financial Covenants™) of the Corporation that may be modified,
amended or waived without the consent of or notice to the Bondholders (as defined in the
Indenture) at the direction of Ambac; and

WHEREAS, in February of 2003, at the request of the Corporation, the Issuer and the
Trustee executed and delivered the First Supplemental Trust Indenture dated as of February 1,
2003 (the “First Supplemental Indenture,” and together with the Original Indenture, the "Existing
Indenture™) which amended certain defined terms used in the Financial Covenants; and
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WHEREAS, the Corporation and Ambac desire 1o further amend the Existing Indenture to
amend the definition of “Liguid Unrestricted Net Assets,” a term that is used in the Financial
Covenants; and

WHEREAS, pursuant to Section 901(j) of the Oniginal Indenture, the Issuer and the Trusice
may with the written consent of Ambac, but without the consent of or notice to the Bondholders,
enter into a supplemental indenture to amend the defined terms appearing in Article | of the
Existing Indenture in connection with amendments to the Financial Covenants; and

WHEREAS, the Corporation has requested that the Issuer approve amending the Existing
Indenture 10 make such amendment to the foregoing defined term as it relates to the Financial
Covenants through the execution and delivery of the Second Supplemental Trust Indenture (the
“Second Supplemental Indenture™), between the Issuer and the Trustee; and

WHEREAS, Ambac has consented to the amendment of the Existing Indenture contained in
the Second Supplemental Indenture; and

WHEREAS, the Issuer desires to approve the amendment to the Existing Indenture and to
authorize the proper officials of the Issuer to exccute and deliver the Second Supplemental
Indenture 1o effect the same;

Now, THemerore, B T RESOLVED by the California Infrastructure and Economic
Development Bank as follows:

. The Issuer hereby approves the amendment to the Existing Indenture as
reflected in the form of the Second Supplemental Indenture,

Section 2. The form of the Second Supplemental Indenture between the Issuer and the
Trustee on file with the Secretary of the Issuer is hereby approved, and the Executive Darcctor
and the Chair of the Issuer or the Chair’s designee, and each of them, acting alone, is hereby
authorized and empowered to execute by manual or facsimile signature and deliver the Second
Supplemental Indenture, and the Secretary of the Issuer is suthorized 10 attest thereto, with such
changes and insertions therein as muy be necessary to cause the same to carry oul the intent of
this Resolution and as are approved by counsel to the Issuer, such approval to be conclusively
evidenced by the delivery thereof.

Section 3. The Executive Director and Chair of the Issuer and the Chair's designees are
hereby authorized and directed, jointly and severally, to do any and all things, and 1o execute and
deliver any and all documents and certificales and undertakings of the Issuer, and 1o take such
other actions as may be required to effectuate the purpose of this Resolution and in connection
with the execution, delivery and performance of the Second Supplemental Indemiture.

Section 4. This Resolution shall take effect immediately upon its passage.
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PasSED, APFROVED AND ADOPTED at a meeting of the California Infrastructure and
Economic Development Bank on May 19, 2044 by the following vote:
AYES: Campbell, Lujano
MNOES: None
ABSENT: None

ABSTAIN:  None

Smc.mm%' Director

Allest:

Blrbe Truten

Blake Fowler, Secnetary
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